
.SUBLEASE

AGREEMENT made and entered into as of this l-5th day of Apr i l , 1975, between

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation (hereinafter called "United") and
William M. Gibbons, Trustee of the Property of the
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY,

Debtor, . ' - JNXORMTION

(hereinafter ca..ed "Lessee") 1S75 • H lifi FM

RECITALS JHttRSTATE COMMERCE COMMISSION
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically

designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT
It is Agreed:
1, lease of Cars. United agrees to lease to Lessee and Lessee agrees to and does hereby lease

from United the Cars (the term "Cars" and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately
upon its acceptance pursuant to Paragraph 3. (CONTINUED IN RIDER)

2, Delivery of Cars, United shall deliver the Cars as promptly as is reasonably possible. United's
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
United shall not be responsible for, failure to deliver or delays in delivering Cars due to labor
difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts.of
God, governmental acts, regulations and restrictions or any other causes, casualties or contingencies
beyond United's control, provided, however, that in no event shall Lessee be obligated to accept
delivery of Cars after August 3 1 . I 975, .
Initial delivery shall be f.o.t. ::,.J:a.s:hJng±Qn, J ndj ana. , „ ;

From and after acceptance of a Car, Lessee shall be liable for, and shall pay or reimburse United for
the payment of, all costs, charges'and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,
but not exclusively, freight and switching charges for movement at any time and from time to time to
and from any repair shops, storage or terminal facilities. '

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within f iye (5) days
after United shali give Lessee notice that some or all Cars are ready for initial delivery, Lessee may
have its authorized representative inspect such Cars at ((HI|iM (the manufacturer's
plant)* and accept or reject them as to condition. Cars so inspected and accepted and any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver to United with respect to all Cars accepted, a Certificate of
Inspection and Acceptance in the form of Exhibit B,

'Strike inapplicable material in Paragraph 3.
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4, Use and Possession. Throughout the continuance .of this Lease so long as Lessee is not in
default hereuncter. Lessee shall be entitled to possession of each Car from the date the Lease becomes
effective as to such Car and shall use such Car (a) on its own property or lines; or (b) upon the lines
of any railroad or other person, firm or corporation in the usual interchange of t raf f ic; provided,
however, that Lessee agrees that the Cars shall at all times be used (i) in conformity with Interchange
Rules; (ii) in compliance with the terms and provisions of this Lease; ( i i i ) in a careful and prudent
manner,'solely in the use, service and manner for which they were designed; f i v ) only within the
continental limits of the United States of America or in Canada; KrrrkiSr^riiiKreKOhKB f̂fiKJi'csynxrh'xirax

mKri{K«s«mxffi prov KJed?——]

5, Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, end shall terminate _JLLljJS£![!___ years

See Rider for
option to ex-

Lease or unless extended pursuant to wr i t ten agreement of the parties.

6. Rental. During the term of this Lease, Lessee shall pay to United for each Car, commencing
on the date of delivery thereof a rental of S__2fi5.......Q..Q. per Car per-.JJiont_h

7. Payment Lessee shall make payment of all sums due hereunder to United in Chicago funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the f i r s t day of each month for which such
rental is due, except that the f i rs t full month's payment shall include rental covering any prior period
of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have
any right or tit le in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. Lessee .shall perform or cause to be performed and shall pay ali costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions to such car and t i t le thereto shall
be immediately vested in United without cost, or expense to United.

10. Substitution of Cars. Un.tecl may, at any t-me and from time to,time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shall be deemed to be subject to all terms
and conditions of this Lease as if the same had been originally delivered to Lessee at the time and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect to Casualty Cars, or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. A/o Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i! all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, § r̂nUWXf!rMf*%tttW>jm9.3W»KJ:k!ii'O<i, or use of the Cars for or under this Lease, ( i i ) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and ( i i i } ali taxes or governmental charges assessed or levied upon
its interest as Lessee of Cars, If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,

u _ however, of any tax_es_on thejentals h£rfluri^er_oj_lhe_net income oL^QliS^ therejrom_(oxcept any ^
however, that Lessee agrees that none of the Cars w i l l be physica iTŷ ocateĜ L'f G7TJe~fTi"FTTnTTTecr
States more than'40'/, of any calendar year and Lessee s h a l l indemnify and hold United harmless
for any loss, cost or expense suffered by United under the provisions of Paragraph / of the
Supplement to ffilL"ln^as"b1/fere i nafter referred to in Paragraph R-2 of the Rider;



such lax on rentals which is in substitution for, or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereinbefore provided), Lessee will
promptly pay or reimburse Linked for same, but the Lessee shall not be r&quired to pay the same so
long as it shall in good fa i th and by appropriate legal or administrative proceedings contest the
validity or amount thereof unless thereby, in the judgment of United, the rights or interest of United
in and to the Cars win be materially endangered. In the event any tax report:; are required to be IT-ads
on the basis of individual Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by United or will notify United of such requirements arid will make such
report in such manner as shall be sat isfactory to United,

13. Liens, Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United's
title, including but not limited to liens or encumbrances which arise out of any suit, involving L.essee,
or any yet, omission or failure of Lessen or Lessee's fai lure to comply with the provisions of this
Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. Lessee agrees 10 indemnify United and hold it harmless
from any loss, expense or liability which United may suf fer or incur from any charge, claim,
proceeding, sui t or other event which in any manner or from any cause arises in1 connection with the
use, possession or operation of a Car while subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, including without l imiting the generality of the
foregoing, whether it arises from latent or other defects which may or may-no t have been
discoverable by Uniied, United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, sui t , expense1 or liability arising out of or on account of the use or incorporation by
United upon delivery of u Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if sue!' invention was used or incorporated by reason of
Lessee's specifications. The term "United" shall mean and include any subsidiary, parent o; a f f i l i a ted
corporation lor all pu-poses of this Paragraph 14. Lessee's indemnity shall not eliminate any r ights
which Lessee may have under any manufacturer's warranty assigned to it pursuant to Paragraph 22.
1 he indemnities and assumptions ol l iabil i ty herein contained shall survive ths lei rninauun of tins
Lease. Ffich party shall, upon learninc ol same, give the oilier prompt notice of any claim or l iabi l i ty
hereby indfc;:mnified agamst.

15. Lettering — Inventory, At United's election all cars may be. marked with United's name
designating ii as owner or Lessor and may bear the following inscnption: "Ti t le to this car subject to

documents recorded under Section 20c of Interstate Commerce. Act", Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no lettering or
marking shall be plated upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time to time wherever they
may be, and Lessee shall, upon request of United, but no more than once every year, furnish to
United its certif ied inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In The event any Car is lost, stolen, destroyed or damaged
beyond economic repair. Lessee shall, by notice, promptly and fully advise United of such
occurrence. Except whore United shall have received payment for such Casualty Car from a handling
railroad or other party under and pursuant to Interchange Rules, Lessee shall, within 45 days alter
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. Tin's Lease shall continue in full force and e f fec t w i th '
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk -of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casually Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereundcr except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
any Car (other than pursuant to Paragraph 10 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United as such ear shop,

in the same or as good condition, working orrier and repair as when delivered to Lessee, wear and tear

from ordinary use and the passage of time oxcepted, and shall be in need of no Repair Work, Until
the delivery of possession to United pursuant to this Paragraph 17, Lessee shall continue to be l:able
for and shall pay rental at the rate beintj paid imnsediataly prior to termination or expiration, and
Lessee shal' in addition make all other payments and keep all obligations and undertakings required
of Lessee under any and all provisions of this Lease as though such termination or expiration had not
occurred. If United shall so request by notice delivered prior to surrender of possession of such Car as
above provided, Lessee shall provide suitable storage for such Car for a period of ninety (90) 'days
from the date of expiration or termination and inform United of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall constitute delivery of oossession
for the purpose of this Paragraph 17 and such storage shall be at the risk of United Upon termination
of the storage period or upon request of United prior thereto, Lessee shall cause the Car to be

transported to United as above provided.

at B I ue I s I and
I I I ! n o i s , or
Wash i ngton,
Ind i ana ,

18. Default-

RIDER, Paragraph R-4
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19. Sub/ease and Assignment. The right to assign tin's Lease by either party and the Lessee's right
to sublease shall exist only as follows:

(a) Lessee shal! have no right to assign or sublease or loan any of the Cars without the prior
written consent of United, provided, however, that Lessee shall have the right to assign all of its
rights under this Lease to another railroad corporation which succeeds to all unsubstantially all
of the business of Lessee, provided such successor shall expiessly assume all of the obligations
and liabilities of Lessee hereunder;

• (b) all rights of United hereunder may be assigned, pledged, mortgaged, t ransferred or
otherwise disposed of cither in whole or in part without notice to Lessee. This Lease and Lessee's
riqhts hereunder are and shall be subject and subordinate; to any chattel mortr;age, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. If United shall have given wr i t ten notice to Lessen stat ing the
identity and post of f ice address of any assignee entitled to .receive future rentals arid any oiher
sums payable by Lessee hereunder, Lessee shall thereafter make such payments to the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shaM not seive to
relieve such party of any liability or undertaking hereunder nor 10 impose any liabil ity or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless cxpiessly
assumed in writing by such sublessee or assignee,

20. Opinion of Counsel.

See RIDER, Paragraph R-5
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21. Notice. Any notice required or permitted 10 be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United Slates mail, registered or
certified, postage prepaid, addressed to: .

United at: 2200 East Devon Avenue
DesPlaines, Illinois 60018

Lessee at: J!i!LSQ!it̂

or at such other address as either parly may from time to time designate by such.notice in writing to
the other.

22. Warranty ...... Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agiees to assign to Lessee sue h. rights as it may have under warranties, if any, which it may
have received trorn the manufacturer of any Curs or parts therefor and shell I at Lessee's expense
cooperate with Lessee and take such action as may be reasonably 'equested to enable Lessee to
enforce such rights. Lessee represents thai all of the matters set forth in Paragraph 20(a) through arid
including (o) shall be and. are true and correct at all times that any Car is subject to this Lease.

23. Governing Law — Writing. The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of the State of Illinois. The terms of this Lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought,

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability -- Waiver. If any term or provision of this Lease or the application thereof to
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph tit les, such titles being used only' for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to
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pay also an amount equal to ten per cent per annum (or if such rate may not lawfully be charged,
then the highest rate which may lawfully be charged) of such overdue sum for the period of time
during which overdue and unpaid.

28. Definitions. For all purposes of this Le?;se the following terms shall have the following
meaning:

(a) "Cars" — railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

(b) "Interchange Rules" — all codes, rules, interpretation;, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight t ra f f i c
reasonably interpreted as being applicable to the Cars, adopted and m effect from time to time
by the American Association of Railroads and any other organi/ation, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United States
Department of Transportation, which may from time to lime be responsible for or have
authority to impo.se such codes, rules, interpretations, laws or orders.

(c) "Average Date oi Delivery" — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and Oi) adding all of the products so
obtained and dividing that sum by. the total number of Cars delivered and !ii:! adding such
quotient rounded our to the nearest whole number to the date of delivery of the f irs ' . Car. 1 he
date on which delivery of a Car shall be deemed to have been made will tie ihe day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered to the Lessee on the earliest date shown on any of the following, (i) Cert i f icate of
Inspection and Acceptance or other writing accepting a Car signed by the Lessee; or ( i i j a bill oi
lading showing delivery to Lessee or to a railroad for the account of Lessee.

(d) "Repair Work" — All repairs, maintenance, rnod'fications, additions or replacements
required to keep and maintain the Cars in good condition, working ordei and repair (wear and
tear from ordinary use and (lie passage of time excepted), in compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and pans
with which the Cars were initially equipped or which from time to time may be rc-quirei; by
Interchange Rules.

(e) "Casualty Cars" — Cars which are lost, stolen, destroyed or damaged beyond economic
repair.

(f) "Replacement Cars" — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars,

(g) "Present. Worth" — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18(c), discounted f ive percent per annum
compounded annuaIly.

(Continued on Rider attached hereto)
29. Benefit Except as otherwise provided herein the covenants, conditions and agreements

contained in this Lease shall bind and inure to the benefit of the parlies and (to the extent permitted
in Paragraph 19 hereof! their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness.
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30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or.
short form of this Lease for use in recordation under Section 20c of the Interstate Commerce Act .or
such other recordation as United deems appropriate. Said memorandum or short form of tease shall
describe the parties, the Cars being leased and the term of this Lease including any options to extend
and shall incorporate the Lease by reference.

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and
year first above written.

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation --

[SEAL]

ATTEST:

Secretary

William M. Gibbons, Trustee of the Property of the
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY,
Debtor

-8-
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STATE OF ILLINOIS
COUNTY OF COOK

ss

me personallyOn th is .^L^ay of.,
appeared r̂r.'̂ ^LM^
to me personally known, who being by me duly swpqn say^ ttoj hej#$2^«»£&:/President of the
United States Raihwsy LeasingCompany, and.-.WjjÎ iS personally known
to be the .̂ fe**3f!?r*il!W*.<'.......Secretary of said corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corotration.

STATE OF ILLINOIS

COUNTY OF COOK
SS

On this 2nd day of May , 1975 , before me personally

appeared WILLIAM M. GIBBONS to me personally known, who being by me

duly sworn, says that he is the Trustee of the Property of the

CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY, that said instru-

ment was signed and sealed by said Trustee and he acknowledged

that the execution of the foregoing instrument was the free act

and deed of the said Trustee.

-8A-
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EXHIBIT A'

Sub I ease dated ..... ftP.r! I

TYPE AND DESCRIPTION OF CAR: New 4750 cu. ft., 100-ton capacity
Covered Hopper w i th trough hatch and gravity d ischarge gates.

NUMBER OF CARS: One- Hundred F i f t y ( 1 5 0 )

INTERIOR EQUIPMENT: None

SPECIAL LININGS: None

PERMITTED LADING USE: Nori-cor ros i ve bu i k commod i t i e;

REPORTING NUMBERS AND MARKS: ROCK JL32750 through 132899.., i nc I us i ve
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EXHIBIT B

Sublease dated Apr i l . . . \b , 19....7.5..., by and between United States Railway
W i l l i a m M. Gibbons, Trus tee of I he

Leasing Company ("United") and. .Propel ty., of...the CH l.CA.Gp.. RpCK ,.j SLAi^DLessee")
AND PACIFIC RAILROAD COMPANY,

CERTIFICATE OF INSPECTION AND ACCEPTANCE '

or lias, on behalf of Lessee, elected to 'oretjo such inspection all as provided h the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
WB LESSOR

in readily visible le t te rs not less than three-quarters inch (3/4") in height: and that eacti of said Cars
conforms to, and ful ly complies with the terms of said Lease and is in condition satisfactory to the
Lessee.

Lessee

-10-
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RIDER consisting of 5 page (s) attached to and made
a part of Sublease dated Apr i1...... 15 , 1975, by and between
United States Railway Leasing Company ("United") and William
M. Gibbons, Trustee of the Property of the Chicago Rock Island
and Pacific Railroad Company, Debtor ("Lessee").

R-l Lease ofCars (Continued from Paragraph 1) In no
event shall this lease become effective prior to the approval
and confirmation by the United District Court^ Northern District.,
of Illinois, Eastern Division, or such other Court hereinafter call-
ed the "Reorganization Court" having jurisdiction in the Reorgan-
ization Proceedings (hereinafter defined in Paragraph 18[gJ) of
the Chicago Rock Island and Pacific Railroad Company, Debtor.

R-2 Option to Extend. Unless Lessee is in default under
the provisions of this Sublease, Lessee shall have an option to
extend the term of this Sublease upon the same terms and conditions
as to all or any portion of the Cars then subject to this Sublease
by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original
term. An extension pursuant to. this option with respect to any
Car. shall be for a period (hereinafter referred to as the "ex-
tended term") of five (5) years from the end of the original
term.

Lessee shall pay to Lessor as rental for each Car during
the extended term, from and including the first day following
the end of the original term, an amount to be decided upon
by the two parties at the expiration of the base term.

R-3 Sublease. Lessee acknowledges that United's right,
title and interest in the Cars shall be either that of the
owner of the Cars or may be that of a lessee under and pursuant
to that certain lease by and between United as Lessee and
Greyhound Leasing & Financial Corporation as Lessor dated as
of March 3 » 1975. Lessee furthe.r acknowledges that a
copy of said Lease and Supplement attached thereto has been
exhibited-to it and that it is familiar with the terms thereof.
United intends to assign this Sublease to Greyhound Leasing &
Financial Corporation under the Lease between said parties.
United, Lessee and Greyhound Leasing & Financial Corporation
have, pursuant to and as a part of said Assignment, acknowledged
that the rights of Lessee hereunder are subject and subordinate
to the rights of Greyhound Leasing & Financial Corporation as
Lessor under the Lease; provided, however, that so long as Lessee
shall not be in default under any of the terms and conditions of ,
this Sublease, it shall be entitled to quiet possession of the
Cars, all as is more particularly set forth in said Assignment.

Page 1



R-4 - 1.8. Defjiul_t. The terra "event of .default" for the purpose here-
of shall mean any one or more of the following*.

(a.) n o n - p a y m e n t by Lessee w i t h i n t w e n t y ( 2 0 ) clays
a f t e r t he same b e c o m e s due o f any i n s t a l l m e n t

of r e n t a l or arty o t h e r sum r e q u i r e d to be p a i d he re u n d e r
b y L e s s e e ;

(b ) t h e L e. s s e e s h all d e f a u 11 o r f a i 1 f o r a per i o d
o f t w c n t y (20) d a y s I. n t h e d u e o b s e r v a n. c e o r

p e r f o r in a n e, e of a n y c o v e o. a n t, c o n d i t i- on or a g r e e. m e n t.
r e q u i r e d t o b e o b s e r v e d o r p e r f o r rn e d o n i t s part here-
under;

( c ) the representations m a d e b y Le s see. as pr o vi de d
in Paragraph 22 hereof shall at any time during

the. c o n t i n u a n c e. of this L e a s e b e c o ra e u n t r u e. o r i n c o r r e. c. t:;

(d) thi s L e a s e is r e j e c t e d o r the obii g a t i o n s of the
Lessee hereunder are not assumed, by the Reorganized

C o m p a n y ( a s t hat. t e r m i s h e r e i ri a f t e r d e f i n e d ) ; or t h e
R e o r g a n i z a t i o n P r o c. e e d i n g s ( a s that term i s h e. r e i. n a f t e r
d e f i n e d i. n s u b p a. r a g r a p h ( g) o f t h i s P a r a g r a p h 18) a r e
dismissed or other w i s e t e r m i n a t e d w i t h o u t t. h e a d o p t i on o f
a plan 'confirming this Lease in all respects;

(e) a petition for reorganization under Section- 77 of the
B a n k r u p t: c y A c t, a s n o w c o n s t i t u t. e d o r a s sal d S e c t i o n 7 7

m a y b e h e r e a f t e r a m e n d e d , s h all b e f i 1 e d b y o r. a. g a i n s t a n y
R e o r g a n i z e d Co m p a n y a s h. e r e i n a f t e. r d e. f i n e d a n d a 11 t h e
o b 1 i g a t. i o n s o f L e s s e e u n d e. r t h i. s L e a s e s h a. 11 ri o t: h a v e b e e n
d u 1 y a s s u m e. d by a t r u s t e e or trust e e s o r r e c e i v e r o r r e c e i v e r s
a p p o i n t e d i n s u c h p r o c e e. d i n g s or other w i s e g i v e n t h e s a m e
status as obligations assumed by such trustee or trustees
o r r e c e i. v e r or r e e e i v e r s v; i t h i n t h i r t; y ( 3 0) day s after sue h
a p p o i n t m e. n t , i f a n y , o r sixty (6 0) d a y s a f t. e. r ' sue h p e t. i t i o n
slxall have, been filed, whichever shall be earlier; or

( f ) any p r o c e e d i n g s s h a 11 b e c o m m e. n e e d by or a g a i n s t
any Reorganized Company as hereinafter defined for

any r e 1 i e f u n d e. r a n y b a n k r u p t c y o r i n s o 1 v e n c y 1 a w s , o r
, 1 a w s r e. 1 a t: i. n g to t h e r e 1 i e f of d e. b t. o r s , r e a d. just m e n t s

of indebtedness, reorganizations, arrangements, compositions
or extensions (other than, a law which does not permit any
readjustment, of the indebtedness payable hereunder), and all
t h e. o b 1 i g, a t i o n s of Lessee under this Leas e s h a. 11 n o t
have been duly assumed by a. trustee or trustees -or
receiver or receivers appointed for such Reorganized Company
or for its property in connection with any such proceedings
or otherwise given, the same. staxtus as obligations assumed
by such a trustee or trustees or r e c e. i v e r or receive r s ,
within thirty (30) days after such appointment, if any,
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or sixty (.60) days after such proceedings shall have been
commenced, whichever shall be earlier;

( g) . the order of the Un i t ed S t: a t es I)Is t r i c t C o u r t
for the Northern District of Illinois, Eastern

Division, enter e. d in the R e o r g a n i z a t i. o n P r o c e e d i n g s a u t h q r -
izing -the execution and delivery of this Lease shall be
r e v e r s e d , mod i f i e d , am ended , t e. r in i n a t e d o r s u p e r s e d e d i n
any material respect, which might adversely affect the rights,
powers, privileges, remedies or obligations of United
under this Lease or of any assignee of United's right,
title, and interest irt and under the Lease and the continuance
of any such order unstayed and' in effect for a period of
thirty (30) days from the .date of entry thereof.

Upon t h e h a p p e n ing of a n e v e n t. o £ d e f a u 11 , U n i t e d at
i ts a p t i o n may:

(h) pro c e e d by a ppr o pr i a te c o u rt act i o n e i t he r a t 1 a w
or in equity for specific performance by the Lessee
of the applicable c. o v e n. a n t s o f t h i s L e a s e or t o

recover from L e s see a 11 da raa g e s, i nc1u d i n g s pe c i f i cn11y •
b u t n o t e x c 1 u s i v e 1 y , e x p e. n s e s a n d a 11 o r n e y s ' f e e s w h i. c h
U n i t e d in a y s u s t a i n by r e a s o n of L e s s e e ' s default o r o n
a c c o u n t of U n i t e d ' s e n f o r c e in e n t of i t s r e in e. d i e s h e r e u n d e r ;

(i) elect only to t e r m i na t e t he Lessee's r i g ht of p o s se ss i o n
(b u t not to termi n ate the Le a s e) w i t hout re 1e a s i n g

Lessee in whole or in part from its liabilities and obligations
accrued hereunder, or hereafter to accrue for the remaining
term of t h e. L e a s e , and t h e r e u p o n r e q u i r e L e. s s e e to d e 1 i v e r
all such Cars to United at such places as it may designate
or to take possession itself, of any or all of the Cars
w h e r e v e r s a 111 e m a y b e f o u n d . United may, b u t n e e d not,
require delivery of the Cars to it or repossess the Cars, but
i n t h e e v e n t t h e C a r s are d e 1. i v e r e d to U n i t e d or a r e
r e p o s s e s s e d , U n i t e d shall use r e a s o n a b 1 e e. f f o r t s t. o r e let .
t he same or any part t h e. r e o f to o t h e r s upon a re a s o n a b 1 e
rental and such other terms as it may see fit. The proceeds
of any sue h r e1e 11 i n g s h a 11 first be a p p1i e d t o t he e xpe n s e s
(i n c1udi n g r e a s b n a b1e a 11 o rne y"s fee s) of r e t a k i ri g a n d
reletting of the Cars and delivery to the new lessee, and
t h e. n t o t h e payment, of r e n t. d u e u n d e. r t h i s L ease . L e s s e e
shall pay any deficiency remaining due after so applying
the proceeds as the same shall accrue. United shall not be
required to accept or receive any lessee offered by Lessee,
or d o an y a c t whats o e ve r or e x e r c i s e a ny d i1i g e n c e w h a t s o eve r
in or about the procuring of another lessee to mitigate, the.
damages of the Lessee or ' otherwise. The. election by United
to relet the Cars and the acceptance of a new lessee shall not
o p e r a t e t o r e 1 e a s e Lessee f r o m 1 i a b i 1 i t y f o r a n y exist, i n g or
future default, in any other covenant or promise, herein contained;
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(j) declare this Lease terminated and recover from Lessee
all amounts then due and payable plus, as liquidated

damages for loss of bargain and not as a penalty, the
Present Worth, as of the date of such termination, of the
excess, if 'any, of the total remaining rentals reserved under
the Lease from the date of such termination to the expiration
date of the then current term of the Lease over the fair
rental value of the Cars for such period;

(k) recover or take possession of any or all of the Cars
and hold, possess and enjoy the same, free from any

right of the Lessee to use the Cars for any purposes what-
soever.

The remedies provided in this Paragraph 18 in favor of United
shall not be deemed exclusive but shall, where not by rule of
law inconsistent with each other, be cumulative and may be
availed of singly, in combination, or all together and in any
order, and shall be in addition to all other remedies, in United's
favor existing at law or in equity. The. lessee hereby waives
any mandatory requirements of law now or hereafter in effect which
might limit or modify any of the. remedies herein provided to
the extent that such waiver is permitted by law.

R-5 - 20. OpjLnion _of_Counse 1. Upon the request of United or
its assignee at any time or times, Lessee will deliver to United an opinion
of counsel for Lessee or counsel designated by him, addressed to United or
its assignee in form and substance satisfactory to counsel for United,
or its assignee, which opinion shall be to the e f fec t that :

(a) The T r u s t e e has been and is duly a p p o i n t e d and va l id ly
a c t i n g as T r u s t e e of the p r o p e r t y of the C h i c a g o
Rock I s l and and P a c i f i c Ra i l road C o m p a n y , has the power

and ' a u t h o r i t y to carry on i ts bus iness , and by s p e c i f i c order
of c o u r t has been a u t h o r i z e d to execu te and de l ive r this lease;
or a l t e rna t i ve ly i f , d u r i n g the c o n t i n u a n c e of this Lease there
shall be a c o r p o r a t i o n or other ent i ty succeed ing to the a f o r e -
m e n t i o n e d L e s s e e ' s i n t e r e s t , tha t such Lessee i s du ly
o r g a n i z e d and val id ly ex i s t ing u n d e r a l l a p p l i c a b l e laws and
that i t has f u l l power and r i gh t to en ter into or assume this
Lease and c a r r y ou t a l l o f L e s s e e ' s o b l i g a t i o n s h e r e u n d e r ;

(b) th is Lease c o n s t i t u t e s the legal , va l id and b i n d i n g
o b l i g a t i o n o f Lessee e n f o r c e a b l e i n a c c o r d a n c e w i t h

i t s t e r m s , and the o b l i g a t i o n s o f Les see d u r i n g , t he c o n t i n -
uance o f the R e o r g a n i z a t i o n P r o c e e d i n g s fo r r e n t a l and any
o the r sums due or w h i c h become due on a c c o u n t of the u n d e r -
t ak ings and ob l iga t ions of the Lessee h e r e u n d e r c o n s t i t u t e s
a n e x p e n s e o f a d TO i n i s t r a t i o n;
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(c) the rights of United as set forth in this Lease and
t h e t11:1 e o f U n 1t. e d t o t h e C a r s a r e f r e e and c 1 e a r

of t h e 1 d e n. o f a n y m o r t g a g e , s e c u r i t y a g r e e rn e n t., o r o t h e r
i n s t r u in e n I: b In d i n g o n L e s s e e or i n f a v o r of a n y p a r t y c 1 a I m I ri g
by, t hr o u g h o r u n d e r L e s s e e o r ChIc a g o Rock I s1a n d a n d
Pacific Railroad Company, Debtor arid all of the Cars which
are then subject to the Lease, were, upon delivery to Lessee
i n c o n d i 11 o n s a t i s f: a t o r y to L e s s e e a n d w e r e a c c e p t. e d b y,
L e s s e e :i n a c c o r d a n. c e w i t h t h e t e r rn s o f t h i s L e a s e ; p r o v i d e d
that w i t h r e s p e c t t o its op i n i o n a s to t h e Ba 11s f a c t o r y con-
dition of the Cars, counsel for Lessee may rely upon Certifi-
cates of Inspect'ion and Acceptance executed by the duly
authorized representative of the Lessee;

(d ) n o r e c o r d i n g , filing o r d e p o s i t i n g o f t(i i s L e a s e ,
o t h e r tb. a n w i t h t h e I n t e r s t a t e. C o m m e r c e C o tn m I s s I o n

i n a c c o r d a. n c e w 11 h S e c t ion 2 0 ( c ) o f t h e I n t e r s t a t e
Commerce Act and with the Registrar General of Canada pursuant
to Section 148 of the Railway Act, together with required
n o t i c e o f s u c h d e p o s i t: i n g , is n e c e s s a r y to preserve' or
p r o t e c t t h e t i 11 e o f U n 11 e d o r i t s a s s i g n c e in t h e U n 11 e d
States of America and in Canada; and

( e ) all g o v e r n r.i e n t a 1 or o t h e r a u t h o r i t. y or a p p r o v a 1
n e c e s s a r y , i f a n y , i n c o n n e. c 11 o n w i t: h t h e e x e c u 11 o n a n d

d e 1 i v e r y of . t h i s L e a s e o r t h e p e r !: c- <;• m a n c e o f any o f L e. s s e e " s
obi i g a t i o n s t h e r e u n d e i1 has bee n o b t :L i n e. d .

R-6 - Paragraph 28 continued:

( h) "Less e. e " - W i 11 i a m M, G1 b b o n s , T r u s t e e of t h e P r o p e r t y
o f C h I c a g o R o e k Island an d P a c i f i c. ' R a i 1 r o a d C o in p a n y ,

Debtor, and not individually as well as any add Itional or
s u c c e s s o r T r u s t e e o f s u b j e c. t p r o p e r t y , and u p o n a s s i g n m e n t
a nd tr a n s f e r o f o r s uc ce s s i o n t o t h e in te r e s t of t he L e ss e e
to a R e o r g a n i z e. d C o m p a n y , s h a 11 m e a n a n y s u c li R e o r g a n i z e d
Company, as well as any successor and assignee permitted in
P a r a g r a p h. 19 h e r e o f ,

(i) "Reorganized Company" - any corporation, including
C ft i c a g o R o c k I s 1 a n d a n d P a c i f i c R a 11 r o a d C o rn p a n y ,

Debtor or o t h e r entity, w h i c h a c q u i r e s s u b s t a. n t i a. 11 y a 11 o f
the property and business of Chicago Rock Island and Pacific
Railroad Company upon, termination, of the trusteeship of
t h e p r o p e r t y o f t. he Chicago R o c k Island a n d P a c I f i c R a i 1 r o a d
Company a n d s h a 11 i n c 1 u d. e any successor p u r s u a n t to P a r a g r a p h
1.9 hereof.
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